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CREDIT AND SECURITY AGREEMENT

This Cregdit and Seeurity Agreemenl {" Agreement”} is entered into as of this 3 1 day of
barch, 2003, by and berween the Republican Mational Comrnilies, a0 umineorporated assoviation
with an office and principal place of business gt 314 First Strect. S.F ., Washangton, DO 20003
"Burrower'"), and Wachovia Bark, Wationsl Associaticn, 3 national banking associution with
offices gt 1970 Chamn Bridge Rosd, McLesan, ViFginia 22182-3915, heveinaiter called "the

Bask".

PRELIMINARY STAYEMENT
Bogrower has requesied that the Tank extend & souured Hne of oradit to Bormower i the
.' gt of $3,000,000, and the Bank 3 prepared, subject 03 the termas and condiniens of this
Agreement, 1 provide such lne of credit to Bolmower,

NOW THEREFORE, the Bank end Boreower hereby agree as follows:

ARTIHCLE ]
gacteq 1.3, Line of Credit. The Bank agrocs, on the terss and canditons hersinatter
ser forth, £ make advances of loan praceeds (collectively * Advences™) to Borrower from time o
time during the perind from the Closing Dete 1o and including Mareh 31, 2005 (the " Availanibty
Pericd™, in an aggregate anmount outstemdling &t Any Ume net to axcecd $5,000,00G {the "Line of
Credity, A1l Advances under the Line of Credi will be svidenced by a single promiysory note,
in the principal smeemt of 55,000,000, in the form attached as Exhibil A hercto (the "Naie"),

. with & mraturity daie of March 31, 2005 Each Advance shall be in the minimum ameunt of

i Frnanoa- RO KO bl S Mil S&S Ag-200 LAl af Apr 7 g
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$725 300 or nkiiples thereafl

Section 1.2 Advances. Bach Advance will he mate upon notice fiom Bormower to the
Bank, speeifying the amount requesied. The notice may be by telepline, bt must be confiemed
in wriling within one business day of the date of the Advance. Ef notice is received by the Banl
pricr 2 1206 poon Easem Time (sandard or daylight, as in effecty the tequested Advance shafl
be available 1o Bormower e spme day. [f notce is received afrer 1200 noos Bastern Time, the
tegquested Advanee wil be availabie the following Business Day.

Section 1.3, Use of Proceeds . All proceeds of Advances hereunder will be used do fund

Jighnrsuments relating to the current elecion cycle and timing differenoss between receipts of
fundmising contribulions amd incirrence ot dishurzemnents.

Qection 1.4 Interest ang Repayment . The Noteis payable at its matarity date, Mach
31, 2055, Borrower shill pay 10 the Rank interest Npon e sgyregate vopaid preneinal sinoant
ander the Nota, pavable on the last day of sach month comrrencing with the first month in which
an Advance is made md continning unti the Mote has been paid in full, 5t A vate por 2ONWH
{caimdated on the basis of the petoal pamber of days clapsed 0ver a year of 363 days), cqual 10
the bower of either {21 the Overmght Faderal Funds Rete (“Fedeml Funds Fate’: phus 200 basis
poicts or {h) the LIBOR Market Index Bare plus 173 basiz points, 25 that rare may change fFom
day to day ("the 1LIBGR-Based Rate"), a5 determined by the Bank for cach day during the term
of the Mote. “Federal Funde Rate" shall rmean fa ireerest rate reported on Telerate page 5 a5 the
opening federal tunds rate. 1, for any reason, such rare 1s not the avaitable, ihen Foederal Funds
Rate shall mean a deily sate which is deterimined by the Bank to be the rate al which federal

funds are being offered for sate in the national foderd funds matket at opening. Rates for

holidays o weekends shall be the same 25 ihe rate Fir the most immediate preceding business
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. day. Intheevest of any dispute as io fhe Bederal Funds Rete or the LIBOR Market index Rate,

4 ceftificate execwiad by any Senior Yice President of the Bank steting the percent pet aniim
enmstitting the Federal Funds Rame or the 1 YROR Market lndex Rate, as apphicabie, and the date
of its efectivenass shafl be sonclusive sbeent manifes crmor, "LIBOR Market index Rata" IoT
any day is the rate for ong month 1.8, doliar deposits gs reported on Telerate page 2750 as of
11:00 s.r0., London time, on such day, or i such day is wot & London hasiness day, Fhgs the
jramediately preceding London business day (or it nel so reported, then 48 dstenmined by the
Barik from snother recogrizad souIce oF Interbank guodationg.

Romower may tiake prepaymnents nnder the Note st moy lite I tie AT amm of
205 (0 and, subjeet o the terms and sonditions hereof, way reborrow during the Availability
Perjod.

. Section 1.5 Defandt Rate; Late Charge. In the event that Borrower fuils o pay 81V
armaunt of principal ot sy ofher amovnt {other that ittterest} payehle by Borrower hernunder
whes due, whether by sceeleration, ot the stated mARFiiy, 07 otherwise, and the Bank notifies
Borrower that i is in defdt and that it st therefre pay ingerest 21 & higher rate. then
Bovower shall pav inferest on any sech unpaid amount for the perind such amount rewsing
wOpaid, COUMENRING On the dute staied in such netificeion and contipuing witll the saae 15 paid
i fall, at the rate of 200 bass poins ir excess of fhe interest raie otherwise then in eifect;
poo vided, howevet, fat euch notification, o the lack theresd, shall not affect the existence of an
Event of Default under Article V of this Agreetzent. 1 the gvent that Borrower fidls 1o make
atvy payment under this Agreement witiin fifteen (15) davs after the date such payment Is due,

Goprower shall immediately pay to the Bank g Jate chargs (the "Lare Charge™) taugl to five

. percent of the required payment. The Late Charee shall be in addition o, and ot in fHen of, any
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other right or remedy the Bank may have and s tn s¢dition to my reasonable fees or charges of
any 4gents ot attorneys 10 Which the Bank mmay be entithed pursuant o the tetins hereat,

Section 1.6. Method of Pavment . Wheaever any piyment of riincipal or Interest 1o be
made hereunder or under the Mote betoines due on 2 Saturday, Sunday, o public holiday ot the
emuivalant for banks genetally undsy {he laws of the Commonweaith of Virgina {sny other day
being o "Business Day’), such paymend may be tiade o fhe noxt suceesding Ausiness Day, and
mch extension of tise shall in such case be meluded in the computation of the ameount of mnterest
fhan to be paid, All paymenis and propayments heceunder shall be made to the Hapk at ifs
nddress stated on the firs: page hereot, in such momey of the United States g5 af the tims of
payment shall be legal tender for the payment of pubtic snd private gebis and in immediately
availanle fonds. Ench payment shall be received by the Bank no tater than 2:04) p.m. Easzemn
Time, and 4oy pavment received after such time shall be reated Bs received on ihe next Business

Cray.

ARTICLE {E
Section 7.1 Collateral . To seente repaymant ic the Bapk of 311 Advances under the
Line of Credit snd the interest payable on snch armounts, and to secure all other ¢bligalions oF
Rorrower to the Banl, Borrowsr hereby reafiims jts priow grans and farther conveys. assigns and
oranss to the Hank g secngity sterest i the following collaveral new owned o1 hereafter acguired
by Bomower and in Borrowers cxpectaney v grquite such callateral in the ordinary course of its
business and AfFalrs

[#) the compaet disc of dists foT COMmPpUtEr UsE pontaiming the maiting list ar lists

of Barrower thal Bomowet proposes 0 use in soliciting contritations 1o Borrovrer during 20403
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and zebsequent years, sometimes known as the renstaining M etbers Mastar File." togsiher with
copies of all sotlwere sl other information pecassary 13 permnit the Bank 1 renid such tape;
(b} all momey, MEMIments, JCeiumts recgivahle, general inmnpibles, chatlel
paper, daposit accolnis and ther personal properey now cwned ot hersafter scguived byv er on
heheit of Bomower in response b fundraising solcitstions; and
(¢} all eseh and non-cash proceeds of the Forspoing {all eollectively the
"Coliateral”}.
section 2.7, Cenditions Precedeni. The Bank's cbligations under Section 1} hereef
will be subiect fo Ge falfllment of the following conditions precedent i manier and frr
satisfrctovy 1o the Bank and ils gpecial counsel, uper ful filmemt of which the Bank will execiute
and dekiver this Agreement (ihe "Cloding Crate™):
(2} Borrower will have delivered to the E-ank

{i) aty opimion of Sorrowa't counss], i ferm and substande
sariafrctory to the Bank:

(i} 2 cestiGearion of avthority for Bormowet, aubstantial v as ser Forik
i Exhibit B hereto, duly executed by the officers of dorrowar
apecined therein,

dn)  duplicate ofginels of thiz Agrecment, duly excoutad hy forrower;
{ivy  the Nale, duty sxecntsd by Borrower:

(&S| the collparal described in Section 1.1(a) herend, and the coltatersl
described in Section 2.1 {0} now owned by Borrewer,

(viy  evidence satisfactory fhe Bank 1hat the coliateral described in
Section 2. 1{a) hereof, if nsed in accordance with costomary direat
mailing procedures, is reasonahly capable of producing subsrantial
contributions in each fiscal yeat,

(vii)  copies of all approvaly or other AChions necessary under s
organization of govemnsncs dociments for awtharization of the
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execution, delivery aud pesfommancs of this Agreemet and the
Nete,

(viit) Hnanecial statements, as described o Section 4.
(ix)  1(a) hereof with regped to ihe fast fiseal year of Borrower,
() a copy of Bormower's current steiement of orgarmzation as filed by
it under Section 303 of the Federal Tlaction Campaign Act of
1671, g3 amended (the “FEC Act™); and
i} a finansing statement covering the Collatesl.

{b} There shall not have occurred amy Event of Defautt or event which, with due
notics or Japss of time or both, would constitute an Bvent of Defanit {"heipietit Tefauit™) nnder
thisx Agreement.

(e} These shal] pot have ocoured eny eanterinl adverse chenge it the hinancial

. condition or result of eperation of Bomawer berween the date and persad covered by the

Erancial siatements deiiversd parsuar 1 subseetion {a)viii) and the Closing Date.

ARTICLE [, WARRANIIES ANT REPRESENYATIONS
Section 3.1, Organizetion . Bormower hereby warants and represiis that 11 is an
pmincorporated associstion vaiidly existing under five Taws of, and with an office, its financiel and
sther Tevnrds and its principal place of husiness in, the Distwict of Columbia; that it 35 a national
Teniitieal conrttes,” s defined in Section 301 (45 of the FEC. Act and fhe "nabosnal omoeittes”
of thes Resublican PAITY 85 defined in Hection 303(14) of the FE( Act: gnd that it has filed it
fhe Fedetal Election Comrmesion ("FEC") or custodians for BEC as designated in the FEL Act

all Teqaired registrations and reports m erder ia be in compliance with epplicable requireinents of

. she PEC Act gnd regulations theresmder,




m

1 24036647654

e 7.

. Sectiot 3.2. Awthorite: Appryvals . Borrowst heveby warrants and represents that the
persons executing this Agreement and tie N6 oa its behalf are iy authorized to enter into fhis
Agrewment, 1o issue the Note and to bind Borrower to perforn this Agreement and the Note in
acordance with ils respective terms, that the executzon and perforiance of thiz Agroement and
the Mote are within the duly auwhenzed powsers of Bonawer and do tol contrevene 3y aw, rule,
o regniation applicable io Boreowes, any orgapizations) documents, by-law or noe (neluding,
without Limitatien, the Reles of the Repribiican Party as rdgpted 2t its 2000 Nationai
Conventiog governing Borrower, o any camtrectosl obligation binding upon Borrower; that the
il execution, delivery and performance of thiz Apresment and the MNoke do not requive eny
fiking with, notice to or approval by the FRC ot amy other govenlRental entity, sxoep for filings
of veports o schedules with ‘e TEC subsequent ta delivery of this Apresmtiit; agne] ¢hag iz

. Agrecment and, wilten] 1ssued. the Mute wili be valid, legal and banding obligations of Borrower
evforceable in apcordance with theiv respective LeIms.

Saction 3.3, Neo Privr Ingeresis . Borrower hereby warlants ary] vepresents that none of
the Callaters) desoribed in Sesion 2.1 wereof is subject @0 may assigoment, clamn, SECTUIitY nteTeat
at other Hen or encurabranes excapt sECuTiny iMeTests granted to e Bard, and the seeunty
sntareat of the Bank in the Collareral is & valid and perfected securicy MberRs entorceable apains:
e Collareral in accordunve with s tonns.

Soction 3.4, No Default . Borrower hereby warcants and eprezente thet oo event has
occurred and Bo Condition exsts which, upen the execution of this Agreement, would codstinte
an Event of Default ot incipicnt Defacit hereunder, o iz Borrower in default under say other

agreenent, orpamzationzl docunent, stateonent of poiicy, by-law or other instcument to which it

. i 2 pazty or by which it may be beand.




' 24038642655

E .

. Seetion 3.5, Litigagon . There are o achions, Suits or proceedings panding or
fhreatzncd soninst or affecting Borrower ot the propertiss of Bortower before any court or
poveynmienizl department, Comanssior, loard, baresy., Rgency of instrumentelity which, iF
Aeteremined plversely to Bormower, would have a malerial adverse eftest on the fraeeisl
condition, propertics of operations of BOFOWET, cauipt 43 diselosed on Schedeis I herero.

Section 3.6. Financial Copdition . The fnancial stasemetits of Bomower previausly
provided to the Bank a5 of the end of and for its iast fiscel year pav] sobseCens quatters arg
cotvect ind complete aud present fully snd Turdy its financia? condition and tesudts of operations

i i1 socordance with penevally aceepted accounting principhes, and there has hetn: 0o maierial
adverse changs in the fiaansial condition of Berrower sinca the date of ity last financial

stgtemments delivarad to the Bank

ARTICLE IV, COVIERANTS
Sectinn 4.1. Records, Reports . Borrower will keep full and aceurate reconds of il

money, instrurnands, securities and other persanal propesty received by o on behalf of Botrower
in response to fundraising efforts of atherwise, end wiil permit the Bank or any of its agenis 10
cath at Borrower's office of Cffices ot repsonzhle times and intervals snd, withoot bindrence or
dstay, toinspet, audit, avd raview such recowds o any other decuments relanng 0 thev.
Bomower alse will, without mitation, defiver to the Bazis

(a) Within 120 days after the close of each fisnal vear audited combined financial
saternens for Bavrower and other affiliated comraitiess that heve been included i its combmed

fimacial stitemments for fiscal yoar 2002, cach meliding & staremment of hnancisl posilion, &

. slatement of actvitics, a statement of cash flows, and &t scheditied information, srepared o




24038642656

_E
' acoardence wish penerally accepted sccounimg principles (CGAAP") applied on 4 eousisien
hasis and certified by independent certified public accauntants of recognized national Sia0CGIng
who will render an ungqualified opinion with respect thereto;
S} within 50 days afier the close of each guartor of each fiscal year a
management prepare statement of roceipls and dishursements of Bomrower;
fc) a3 soon &s available tat in oo event later than Jaonary 31 of eech Dscul year a
budge:, in asoneble dotail, of projected receipts and Jightragmenta for Borrowet's Tiscal yedr,
and
{d) upon reastiable W rerjuest Iy the Sank 6t any spne 1 Wiich ARY &mot
15 puteranding under the Note, Borrowsr shatl promptly defiver i¢ the Bank copits of any other
fingncial statement prepared by ot for he Tise of Bostower and any other reports filed wath the
. FEC.

Zeerion 4.2, Frotection of Rights . Bornower ngroes that, wpon request by the Bank, it
sl erecme and defiver any Tinanging stalements, amendmants, sollaterat ssigpmmants,
nstruments and simitar documsnts that may rensonably be deemed by she Bank to be necestary
for the perfection or protection of the Bank's i ahes 33 4 secured CTedItor under or ansing o of
this Agreement, and will, without limitation of the {oregping, forther provide such softwmre,
infommation, suppott, or other matetial as way Le deemed by the Bank to by pecessary io stiphle
the Bank to read, use and validate the sutherticity of the Collateral comtaimning (he Snstaiing
Members Master File; provided, however, that this provision is not Intended to require Berrerwer
o grant i the Bank &1y new o additional rights nut contermplated by diis Agretinent.

Sechon 4.3, Gopd Standing; Malntenance of Office and Regords . Borrower 20rees

'. fhat, during the terra of this Agreement, it will raintain its prosent status, as stared In Secion 3.1
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hereod, under the FEC Act, that it wili comply wilh all registration and repomng reguirements
and all other appiicable requirements of the FEC Act snd regu! ations thereunder: and that it wili
not femove its office asd pracipsl place of business from the District of Colwnbia snd will nod
transer its finsneial or sther recerds tiom the Fhstric: of Coiwmbia, withour 33 days prior wriften
nedice to the Bank.

Gention 4.4. Receipt of Fansds . Al money, instrroents and other personnt propety
{"reveiptz") recelved by Bormower in response to fundraising efforts or otherwise, will be
detivered i the Bank as Collatera] hereundar 25 s004 2§ sracticable after receipt by Boveowes.
Dielivery wiil be made by messenger provided by the Bank no iest Froqueitly than onne tach
Brusiness Dey. Borcower will aot aommmingle such recaipts, sriorio their delivery ke the Band
with ihe fands o7 petsonal property of any other person end will redd such receipts as collzlorat
frir thee Bank, Snch Teceipts constitute part of the Coliateral described in Sechion X1 hereofl
prodided that, uniess and il an Event of Default oceurs hepgander, Borrower shall be enpthed
1o use 1l such receipts for ivs valid purposes anl operakions.

Section 4.5, Deposit Accounts . Rorrower will maimiain at the Bank its primary
operating deposit accounts and will cause & ataintain in full force and effect & commeteial
ko service with the Bank,

Sention 4.6, Pefense of Securjty Interest . Pomower will defend the Bank's security
interest im the Collatoral bercander against all claims and demands of any person claiming any
iterat therein egoal o superior to that of the Bank.

Rection 4.7, Fundraizing Requirements. Borrower will uee its hest efforts 1o condast

————— - —

fupdraising acrivities sufficient to achieve tntal pross receipts sufficient to meet ity revenud

requiTements during ench fiscal wear,
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& Section 4.5, Lepal Comptisnee . Borrower shail comply with 2lf daws, rles,
repulations, crders, judgments, decraes ang reporting reguiremerts appiicable 1o it or 1o s
officers or assets.

Saction 4.9, Ipdebtedness: Epcombrances . Soreowes 1wtl Bt create, TRCUL, A55UTNE,
hecume obiigated for (nctoding, without limitstion, by guaranty of oblizations of any other
Person} or perinit ¥ exist, directly er ndirectly, indebledness of Bormwer or any eocumbrances
of any kind upon any of its assels excepl 5y indelvedness mtd soogmbrandes 1o the Bank, {1}
curren: accounts payable of aceruad incurred by it in the ordinary collrse of its business, provided
that the sarne are paid when due in accordancs with customary trade terms: (i) indebtedneas and
encnbrancen 10 exisience on fe Clostng Date] (iv) additional indebtedness and tachhrancss
not to exceed 500,000 in aggrepate amounL and {+) additional indebtadness and eacumbrancsy

. ineurred afler receipt of written consent by the Bank.

Qeution 4. 10, Debt Raro . Berooseet, on & ombined basis, will new canae or permit the
aeia of its total lizbilites to its tangible net worth, a8 determined vndct GAATR, ko be in excess of

2 31,0 at the close of any fiegal year

ARTICLE Y
Section 5.1. Events of Default . Hach of the following ¢hatl constituie an Event of

Drefeult under tliie Aprecment:

ra) failure by Borrower t0 pay oF cause 1o be paid when due wnder this
Apreetient ot any other credit ngrecment viith the Bank to wiich 13orrower 18 & party or updi

demmand by the Bank, sy amount requirsd fo be paid by Borrower pursiant to Srticle T hereof or

. pursant to uch ather credit agreement;
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(=) fhilure by Bogrower to perform aiy covenant, conditon or agreement winch i
is vbligated ro perfovm herrundes of unsder amy odher instrsment o agreement binding upon 1L, if
cuch failure shalt contine for more than 135 days;

(¢} the moking ot famisinng by Bomower to the Sank of any materially false
representation, WwAranty, opinicd o eertificate as sel forth in this Acreement o ethervise mede
in cotnection with this Agreement:

(d) the entry of & judgnent, decres o arder apgingt Bortower by moy coutt oF
record for the pavimend of any site of money i excess of $500,000 or prohibiting 1k from
perfoeming any covenant or ather abligation hereunder or attaching any marerial pordon of 3s
assets, if sueli judgment, decres or order remains unstaved for & pesicd n excess of 30 days;

() the security inlerest i any material portion of the Collaterad ghall, for any
reascn, cease Lo he a valid and prefemed first priority secority itsterest;

¢f) Bomrower shall grmsraly not pay i debis ag they beomne due or admay n
wilting ite inshility generafly so o pay ts dehts, make an assignment for the benefit of credilors,
segk an ovder For velies i bandouptey, becoine insoivent ot hankrapt within the meamsg of the
Federal Bankmptey Code, penition of apply to any sibunal for the appointment of ANy FESEIVer,
ensendian, Hguidator, Tustee, ot similar official {hereinafter "Of¥icial" ) fosr it or any substantial
part 6f 1@ property, SOmIRends 2y proceeding relating ko it under 0Oy ToOTRARLIAENON,
srrangement, Teadjustment of debt, conservatorship, receivership, dissnbution ov Hquidation Lrw
o abghate of any femisdicton (including, without limitation, the Feders] Bankrupiey Code) or
fhete shall be commenced ggaitst it ayy such procestling which remains anstaved or undismissed

for @ peniod of more than sixdy (A0 days, ot it shall consant 1o, approve of or acquiesce 1n &NY

such sroceeding or the appointment of any suck Official, or it shail soffer any mch proceeding to
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continie umndischarssd far a period of move than sixty (67) dajs; or
() Borrower shal] have suffered a material adverse change in financial condinon;
any opinon detivered or deliverable to the Bank prrsuant to Section 4.1{g) hereof shall hawve
guestioned Borrower's ability o conuinue as 2 sping voncers; or Bank shall heve otherwise
deterrained in good faith that the prospec for paymeni Ty Borvowar of gny amomy required o be
paid by Borrower undey this Agreement, as and when dae, 15 impaired.

Section 5.2, Remedies en Defun)t . Whenever sny Event of Default siad} have ooonrred
and be continuing, the Baok will have afl of the remesiial rights of 2 secured party and creditor
nuder tus Agreement, ihe Note, the Unitorm Conumereial Codo £3 enacied in the applicable
jurizdietion go verpmg thie Agreeiment, and under other appticable law, inchuding, without
i emivarion, the rght to lquidase the Collateral and apply the procesds against Banowear's
obligations hereundar and the right to apply o a coutt of equity Tor injunchse relied, provided,
hewever, thet, with respecd ta that poriion of thie Collateral known ad the Sustaining Members
aduster File, Borrower shall bave 90 days from the date of &0 Fvenl of Default to liguadste snch
¥ile Sor procesds suficient to Tepay in full all chligations of Bomrower to the Hak hefore the
Bank may Hguidsie such File; and provaded further that disposition of sty Collateral or exercise
of right of setoll shall 4t all tines be congistent with the provistons of the FEC Act and
applicable regulations tharender. Tpon oocurrence of goy Event of Default, the Bank mgy, by
written notice 0 Borowe, elect to rake oo firther advances under the Line of Credit {if such
svent of Default ocours before expiration of the Availability Period) and may declare the entire

indebredness of Borrower then putstamding wmader the MNote iamediately due and payable without

presentment, demand, protet, notice of protest or sny other notice of any kind, ot of which ars

herehy expressly waived.
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Section 5.3. Exereise of Remedies . No right, remedy or powes coniemred upon or
regerved to the Bank under fhis Agresment or the Note or arising ot of this Agresment or he
Hote is intended to be sxcinstve of ey other available right, remedy or power, bt cach and
every such right, remedy or power wil] be cumubatve atd will be in addition to ey other right
remedy or power Eiven undss this Agreement or the Noe of 00w o7 hereafter sosnng af jaw or
in equity or by statuge, No delay or omission by the Bank (o exercise sty righi, remedy of power
accruing upon any Event of Default shell impair any such fight, remedy or powet or be consirued
to be & waiver theveof, nnless swch waiver i3 in writing, signed by the Fapk, and then only to the
extotn set forth thersin, Amy right, remedy or poswer of the Bank herennder may e exercised
from Hme to time and 58 offen as may be deemed expedient by the Rank, and 2 waiver by the
Aank on gne oeoasion shall net be congirued as & bar to, o weiver of, sy such exercise ob any
other occrsion, ko order io endtle the Bank o exeTeise any Hight, Temmedy o powet reeerved to i
under his Agraentent or the Mo, if shall not be neccssary W pive sy noties, other thun such
fnotics o reay be herein expressly Tequined.

Section 5.4. Fees and Eapenses . In the gvent that the Bank showld engape ALLOGeYs o
inenr other expenses for the enforcemsent of performance o phearvance of eny oblizaticn or
agTeemets: ot e pRtt of Borrower conteined herein of in the Mots, Borrower agrees that it witl
om Gemand pay o the Bank the reasonuble fees of wch atiornayvs and auch othet £XpEnNzes 50

ireurTed, whether or not suil is brought.

ARTICLE VI MISCELLANEOS

Saction 6.1 Choeice of Lpw . This Apreerment shall be sovemec by ang sholl be

consaed in ancordanee with the laws of the Commonwealth of Virginia
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Cection 6.2, Power of Attorney . The Hank 13 hereby irrevocably made, constituted and
appointed by Borrower as i#8 inie and Jawfut atiarney-in-fact with #21] povrer of sbstintion for
the zols purpose of endorsing is name upaa ady and 811 checks, drafis, suoney orders and other
instnements witich constituts Collateral hereander.

Section 6.3, Natites . All notices, certificates ar othsr coraprmasications hereunder will
be saffciently sven and will be deened given {a) on the second day following the day on which
the same are mailed by certfed or registerec mail, postags prepaid, bearing e address of the
Bank r Boerower a5 cach is siated hetein, whichever is appropriate, of {(b) when deitvered by
hand or tapsmitted by {zesnnile, with confirmaticp, atd subsequen: delivery of ori Emal
dpcument. The Banlk s Sorsowr may, by noice gvew hereunder. designate any fidare or
different address ko which subseguent notices, cerithcates o other coMRmuRications il by sent.

Section 6.4, Severahllity . |0 the event that sy provision of this Agresment shall he:
Leld invalid or orenfereeahie by oy court of comperent juriscction, such hoiding shall nof
:walidate or render inenforeeabie sy oiher provigwny herent,

Section 6.5, Connierparts . TwWo OF e duplicate originals of diis Agreement may be
signad by the parges, each of which izl be an crigina but 2tl of which together shall conshnne
sne md the same agreement

Secrion §,6, Bindion Fifect; Madification - This Agreement shali bind and inure to the
henefit of the parties, their legai representatives, SUCCCSSOTs and gssigns, excepl that BOTTOWweT
iy Aot BSSIER OF Iransker s vights hereunder or Ary interests hersin without the prior Witk
consent of the Bark. ‘This Agreement and its Fahihits. togetheor with the provisions of the Note

and othar documents specifeally idenkified hexsin, constitate the entive agreenient beiween the

parties hereto relagng to the: subiect matter hereef, superseding al priot OF Comtemporaeons
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written or orad underseandings, sd no amendiment oF waiver of goy provision of this Agreerment
ot fhe Note nar consent to sy deprrtune by Borrower thereforn shall in any event be effective
unless the sarme shall be in writing and signed by the fank md Borrower, and tien such waiver
ot consent shall be effective only in the epecific instsnce and for the specific pupase for which
2iven,

Section 6.7. Cemmittee Member . No officer, rember, sinptoyes, o1 apend of
Boamavwer Will be individually or personaliy habie of responsible for the repayment to the Bark
of ety amount drawi uoder the Line i Credit ar for interest ihereon or iy oiher amouOLs owing
hereunder, und the Bank may collect oy frora funds aed other assets of Borronwet.

Soction 6.8. Venue: Service, BORROWER By ACCEPTING THES AGREEMENT
HEREBY CONSENTS 10 VENUE AND S URTSIHCTION OF ANY LOUAL OF FEDERAL
COURT LOCATED WITHIN VIRGINIA. BORROWER ALSO WAIVES PERSOMAL
SFRVICE OF ANY PROCERS ON [T, iTS OFFICERS OR REGISTERED AGENTS, AND
CONSENTS THAT SUCH PROCESS SHALL BE WMADE BV CERTIFIED MALL, AT
CHAIRMAN CRASSISTANT TREASURER, RETLIEN RECEIPT REQUESTED, MRECTED
0y BORROWER AT FHE ADDRESE ABOVE, ANT) SERVICE 30 MADE SHaALL BE
TEEMED COMPLETED WITHIN TEN 10y DAYE AFTER [T HAS BEEN MAILED. EACTH
OF GORROWER AND THE BAN K, RECOGNIZING THE IPORTARNCE GF EXPLDIIION
[N RESCLVING DISPUTES AND AFTER RECEIVING THE ADVICE OF TS COUISEL,

WAIVES TRIAL BY JURY TN ALL LITIGATION IN ANY COURT ARIS[NG OUT OF TrLES
AGREEMENT, THE NOTE, OR ANY OTHER DOCUMENTS EXECUTED Hyl
CONNECTION WITH THLS AGREEMENT.

Seption 6.9. Smrvival of Representsticns and Warranties . All representations and
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warrgmties made Ty Borrower in this Agreement and in the other loan documants shaii survive
the execption mnd delivery of this Agreement and the msking of the Advances hereunder wndil
payment of 411 obligations of Berrower and shal be deemed made and reaffinred by Borrower at
the tirme of the making of such Advance, and the provisions of Section 6.8 herenf shall servive
pevment of the Obligataans.

Section 6.1 lnrerpretatipn . Article and Section headings used heeetn eve for
convenienee only and shall not affect the constuation ot interpretetion of this Agresment. Uss
of the singular shaél include the phoral, and vice versa, Whenever appropriate o protect the
niteresis of the Bank or Barrower: the conjunstive shatl inchide the disiumctive, and vice versa,
whesterer so appropriate, and masculine, Teminine, and rewter proneyEs shatl be comsideted
imterchanpeable. Specification of any section of suhsection hercin ghail be dermed to Inchade
specification of any exithit or appendix referred to theesin,  This Agetment shatl be interpreted

without referense to any rile of construction providing tor islarpretation of documents against

fire persoas drafbmg theml,




\_’/ W;nessf f} b{m Tay L. Hg}mmg \\
"f W{ﬂ ;,Z(:-(f Aszistant Treasurer
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Seotion 6.11. Relationship of Parties . The relationship of the Bank and Borrower
wnder o7 ariging in aty way ou: of this Agrecment 15 hmited 1o eraditor and seomed party, in the
eage of the Batike, and debtor, in the case of Borrower, The Bapk i nor undertaling herenndsr o
provide finmieial ov ather advice to Borrower and in no way assumes any fdeciary obligations to
BonnweE.

YN WITNESS WHEREOF, The parties have caused this Agresnest I e duby execured

az of e date stated in the fHrst page hereot,

REPUBLICAN NATIONAL COMMITTEE

f
ﬁ‘#"i‘mﬂﬁﬂ; Ir' N
BY: _‘A\jl\ﬂwl- "fz-.

hare Racioot
Charonan

: (ﬂ“‘-‘-“\ Ii'-lf '-r:-;“n..

ot

WACHOVIA BANE,
MATIONAL ALSOCIATION

Iﬁf‘ichﬂlr 5. Rﬂsu
Semor Viee President
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PROMISSORY NOTE
55 THH0.000.0G MeLean, Virginia
Warch 3§, 2005

FOR VALUE RECEIVEL, The undersigned, Republican Matomal Comtnities, an
mnipcorpomied assoclation with an oitfice and principal plaze of business in the Distnict of
Cioluriia ¢ "Torrewer"), protuises 10 pay f the onder 0f Wachovia Bank, National Associabion
(the "Bank™), at its afhices gt 1970 Chain Bridge Road, McLean, Viroinis 221102, o March 31,
2005, the principal amount of Five Willion Doblars (85,000,000.00), o5 the spgregaie mpaid
amount of srivances wade by the Bank pursvant to the Credit Agreement {88 deftned below),
whichver is jess, together with imterest an ary and ail principal amourts remaining unpald
hereumder from LHme o Hme.

Ipterest shall be paid upon the unpaid principal amoust cuistanding hereunder at 2
rate pes ann (calcuiated on the basis 5t the actual numbet of duye elapsed over a yeor of 365
days) equat to the Tower of (2} Oreruight Federal Funds Rate plus 200 hams points 4s defined i
the redit Agreement, in effiect each day during the term of the Note, et (b} the 1LIBOR Market
(ndex Rate plus 173 basis ponts, als) a8 Jetined in e Crodit Agresment, i effect cach day
Juring ina serm of the Note,

Paymenis of mterest shail be inade to the Tank, at its offices, on the last dny of
each celendss month commencatg with the s month o whicl an Advatee is made and
ontinuing ot this Nete has been paid in full.

This Note is igsied pursuant @ & cevtain Credit end Semnity Agreenni (fhe
" Aapoerment™) dated this date between Borrovrer and the Bank, and i3 entitted to e henefite
thereot, incindiap, without hraitatm, provizions for prepayment, fov secusity interests, for
aceelerarion, for pavment of wists of eriprecement, and for an increass in the interest vare upim
the ooetrrence of Svents of Defuctt, all as stgeed in the A grocment. DOMorwer Waives

presentment, demand, notiee of diskonor and netice of protest.
REPLBLICAN NATIONAL COMMITTEE

Wilness BY:
Ware Hacioot
Chairman
L BY:
Wimess Jay O, fiamming

Agsisiant TreEsurer

EXHIBIT A

F 4 Fmumign @M WLl 5 MILCES Agr-IH3-fipadatf Apr 7 am
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PROMISSORY NOTE

SREILIACEIRLY, - #clean, Virginia
March 11, 2003

ROR WALLE RECEIVELD, The undersigned, Republican Nuticaal Committee, an
nnincorporasd ssstoiation With 4 office md princips) place of business in the District of
Colwmhia (" Bocowar™}, promises (0 pay 1o e order of Wachovia Bank, National Association
(fhe Bank"), a¢ s offices at 1970 Chan Brides Road, Mcl.ean, Virginia 22102, on March 31,
2003, fhe principal amount of Five wiitlion Dollacs (55 000,000,000, of the aggregas unpaid
aronnt of advemces wmade by fhe Benk pursuant io the Credit Agreement (g Jefined below),
whichever 15 less, topether with inevest o any and al] priscipal StovRts remaiving anpaid
hereunder from time te tise.

Jaterest shail be peid vpon the uapaid poncipal AnoUn nutstanding herennsder at &
zate per s (ealeulatsd oo fhe basis of (e aomel number of days elapsed over 3 year of 363
days) equal to ihe lowsr of (a) Ovemight Federal Funds Fate plus 200 basis points 4t tletined
the Credit Agrsement, in etioct exch day during the tenn of the Nete, 0 (b} the LIBOR Marke:
Incex Rate plug 173 baw3 points, akso 82 defined inthe Crediz Aprsementt, in 2fect each Gy
during the tera of the Nine.

Paytients of ntesest shall be toade to the Bank, st is offices, on the last dav of
each calendar month commencing Wit the firet month w1 which an Advance 18 nads angd
continging vt this Note has been peid in £iall.

This MNote {8 issued pursdant ¢ a sertain Credit and Seewrity Apeement (the
v Agreament™) duted thig Jate hebwesn Burrower &nd the Bank, aud is entitied o the benefis
therent, including, withow Hmitaton, proviswns for prepaymti, for secnnity interests, For
acceleration, for pavment of costs of enforrement, and for ap incresse in the inysrest rate GIOT
the ooourrense of Events of Default, Il ax stated in the Sgreement. Borower walvas
presentinent, Jemand, netice of dishonor and notise ol protest,

REPUBLICAN NATIONAL OO TTER

AL Eﬂﬁﬂt—wﬁ”" o ‘\fv’u«:&mg-_

amn-

Mlerc Racicot
Chairman

; BY: f::,_ Y- é‘[)}"“\‘

3gv C. Blénming \‘
Aszistant Treasuzet .

T,
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